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notice  of  com^m^m^gHm,  if  you3Q&  ^natM  person,  you  may 

REMOVE  OR  STRIKE.  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 
INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 
^SSZSgSf^™**™  ^^OCIALSECTOITYNUMBERORYODK 

Producers  SS  (4-89)  —  Paid-Up 
With  640  Acres  Pooling  Provision 


PAID-UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

0496(asL^.AnpnntedpoW^ 

jointly  by  Lessor  and  Lessee.  °y  tne  party  neremaoove  named  as  Lessee,  but  all  other  provisions  (including  the  completion  of  blank  spaces)  were  prepared 

hereinafter  ca^eS'S^  3  "  ^  ^  ^  ^  ^  ^  ^  k"«       lets  exclusively  to  Lessee  the  following  deseed  land, 

SURVEY:  J.  C.  Dish  man  ABSTRACT  NO;  4D8 

(including  geophysical/seismic  operations).  The  ter^^aSSrein  Sudes  SSlSi  h h£rocari,OD  and  f00  hydrocarbon  substances  produced  in  association  therewith 
described  leased  presses,  this  lL,  also  Covers  accretS  Sd  aTv        ^  s  or  paSot  ^^3^^'  v  7"  *  hydr°C*lb°11  ^  *  * 

leased  premises,  and.  in  consideration  of  the  aforementioned  cash  bonus,  SoTSS .to  eSeute^.  I^ee^uTt^  ^  ^    "  f^"*  °T  t0  *e  ^vwtecribed 

accurate  description  of  the  land  so  covered  For  the  purpose  of  AHmaha^Z^^J^^J^ST  I  ^?  I  ^  f  SUppIemental  »««■>*«■  for  a  more  complete  or 
whether  actually  more  or  less.  aecennining     3111011111  of      shut-in  "^ties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemedcorrect, 

other  substan^rhT^r 

provisions  hereof  P  ^B  q  11X1111  *e  leased  preimscs  "  fr™  ^  P°°]kI  therewith  or  this  lease  is  otherwise  maintained  in  effect  pursuant  tothe 

Less^ssepaUtS^ 

facilities,  provided  that  Lessee  shall  have  the  continuing  n^ST^^ht^h^Z  IXZ  ™Z  *  ^ * .LTrt  ***  oil  P^^'s  transportation 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  whicithe^ fKST . ISS fofoZS  *«  P*vaibng  m  the  same  fieid  (or  if  there  is  no  such  price  then 

substances  covered  hereby,  the  royalty  shall  be  2£%  of  the  prSi  ££2  fi™ f^SSSf  ^      ^  I™*  gas)  and  all  other 

excise  taxes  and  the  costs  incurred  by  Lessee  m  delivering,  p^e^^  *  Proportionate  pa*  of ad  valorem  taxes  and  production,  severance,  or  other 

^  pmd^n  at  the  prevafling  wellhead  niarfcet  price  pS 

field  in  which  there  is  such  a  prevailing  price)  pmJt  to  oJ££? puSas?«nS 2 J™  "  "J"*  *?  VKnlBag  *  *e  same  field,  then  m  the  nearest 
purchases  hereunder;  and  (c)  if  at  the  end  of  the  primary  rerm  or  ^tiniZ&^T^ZZ    Z  ?  ^  "  ^  =s      date  on  which  Lessee  commences  its 

gas  or  other  substances  covered  hereby  in  paying  quarSie^r  L7we™ a7e  wSi.  ^  1*?  'T^  ?  ^  f°°kd  *C  of  eithCT  °»  « 

bemg  sold  by  Lessee,  such  well  or  Wlb  shXeve^les^b^^^ 

weUor^lUareshut-inorproduaiontherefi^mbnotbeingS  Iffora  periodof  ^consecutive  days  such 

Lessor  or  to  Lessor's  credit  in  the  depository  designated  below  on  or  iS  ^J^JKrl?  ^'"."V0^  °f  T  doDar     "**  *"»  covwcd  ^ ]ea*>  ™*  Pa3™«t  to  be  made  to 
or  wells  are  shut-morpro^^ 

from  another  well  or  wells  on  the  leased  premises  or  lands  pooled  therewhHodTJ  ISThv  S  ITa  be!^  "EUntamed  *  opentiMi,  or  if  production  is  being  sold  by  Lessee 

deposit  itt^vm~  Rlm^M^.*  _,  which  shaU  be  Lessors 

tenders  to  ^f^or  or  to  the  depository  by  deposit  in  the  US  Mails  ina  scarped  en^lopi  adi^ed^o^hTdeDx^r^T^tTi  t"11  !»  ^tJ"^ DCy'Jij'  ^  C^10C'C  OT  ^  ^  511(10  Payinents  or 
paymeat.  If  the  depository  should  liquidate  or  be  succeeded  by  another  ^cTaTSason  ^^SLZ,  s™        "*  ^  lastJaddress  «>  *haU  constitute  proper 

Lessee  a  proper  leoordabfe  instrumeat  naming  another  institatioJ  as  deposit^  S  to  rSe^p^?  ^  UsSW  shaU' 21  Ussee'S  deIiver  t0 

Paragraph  6  or  the  action  of  any  governmental  authority  then  inSi  ^T^  S^^^l^  ^  any  cause,  mcluding  a  revisioa  of  unit  boundaries  pursuant  to  me  provLons  of 
operations  for  reworking  an  existing  wel!  or  fcr  drilling ^Si.bnalTu  r^r  JSSS^SSE  ^  « ^'^^  ™™  -  force  if  Lessee  commences 

after  completion  of  operations  on  such  dry  hole  or  within  90  days  ^Zh  ^T^Z  ^S^  TSi/^  "  ^  ^  pnadm  "  ^  ^  witfaia  90  days 

being  raaintained  in  force  but  Lessee  is  then  engaged  in  drilluJ TrXrS™  o^n«5S^.ft   w     ^  °  ?*  ^^^^ny^e  thereafter,  this  lease  is  not  otherwise 

force  so  long  as  any  one  or  more  of  such  operetiSfare  prosit  « restore  J^c^n  therefrom,  this  lease  shaU  remain  in 

substances  covered  hereby,  ss  long  th^er  as  there  fa^^^ 

paying  quannt.es  hereunder,  Ussee  shall  drill  such  additional  wells  on  the SZ^TS^STJ^  ^  therewim.  After  compleaon  of  a  well  capable  of  producing  in 
Ctfcumstances  to  (a)  develop  the  leased  premises  as  to  formations  then  capaSproS  inS^tSe^  *  i  would  drill  under  me  same  or  similar 

preimses  rxom  uacompensated  drainage  by  any  weQ  or  wells  located  on  o^ZlZ^ttZ^  ^Zn  t  *****  PT^  °f,  ^ tberewitb-  or  protect  the  leased 
expressly  provided  herein.  P00160  merewitfL  111016  shall  be  no  covenant  to  drill  exploratory  wells  or  any  additional  wells  except  as 

zones,  -rf-^iE!^^^  -  "t"-  ^  ^  ^  ^  ^  °r  ^  -  to  any  or  ail  depths  or 

develop  or  operate  the  leased  premises,  whemer'or  noSla^ 

ahonzontalcompletionshaUnotexceedSOacresplusamaxin^  Tte  umt  femed  by  sach  pooling  for  an  oil  well  which  is  not 

tolerance  of  10*  provided  that  a  larger  unit  may  be  formed  for  anTfent  ™U  or^mal  col^  ^  640  ^  P1^  a  ™^  acreage 

pcrm.tted  by  any  governmental  authority  having  jurisdiction  to  do  so  F«  h?pZ«  of  ttoSot^^  *  ^  T  ,0JT  We"  0r  densi^  ^  may  be  prescribed  « 

law  or  me  appropriate  governmental  authority^r  if  no  definition  iHo  otLcSS^^FhS^*  ?    u     ■  °fl  T6"1  ^  835  weU  shal1  have  ^  ^^8=  prescribed  by  applicable 
^  a  well  wim  ac  imtia,  gas^i!  ratio^O.000  ^ 

Oolite,  or  equtvalent  testing  equipment;  and  the  term  -horizontal  completion"  meS  in  w£  *e  ^n^^  ™d<*™™*  Producing  conditions  using  standard  lease  separator 
verbal  component  thereof  In  exercising  its  pooling  rights  hereon  d«,  Ussee  shall^e  iZJ  rwntt^S^™  hL         *       "T  C°mplet,0D  in  ^  the 

dnlling  or  reworking  operations  anywhere  on  a  unit  which  includes  al  or  any  P^oTL  ^Tml^rs^^^^^  ^  ^  ^  of  P00**  P"du«ion, 

prermses,  excep,  that  thB  production  on  which  Lessor's  royalty  is  calculated  sSbsZ  ^oSZ^I^IT^a  ^  reworkine  operations  on  the  kased 

untf  bears  to  die  total  gross  acreage  in  the  unit,  but  only  to  thTextent  such  p^pSSSont  oW     t~  ct^^b  ^  n«  covered  by  mis  lease  and  included  in  the 

rights  hereunder,  and  Ussee  shall  have  the  aetQ»  *  *  ^  °" ^  ^  ^  6Xbausr  Lcssee>s 

ofproduction,  m  order  to  conform  to  the  well  spacing  or  d^ry  partem  T^^TJZZi  b^t?^5  TT^  .C0DtractlJ00  or  ^  or  after  wrnmencemeS 

detomunanon  made  by  such  governmental  authority.  In  making  s^h  a  tiXlcZSa ^5^^^"^  ^.J™*^".  <*  to  conform  to  any  productive  acreage 
reviston.  To  the  extent  any  portion  of  the  leased  premises TSuded  in  or eSSded ItonZ hi  ^    \    I  ^nbmg  the  revised  unit  and.  stating  the  effective  date  of 

hereunder  shall  thereafter  be  adjusted  accordingly  In  the  absence  J  pTcZSl tt^Z  ^ZXT?,    ,  "*  Pr0pOTti0n  °f  ^  P™^011 «  ^  royalties  are  payable 

■™s™p«^ 

obUgationsJ-me^^^  wbole  or  in  par,  by  area  and/or  by  deptt  „  ttne.  and  the  righ*  and 

reducing  the  rights  or  enlarging  the  obligations  of  U-XmJSoS^  ^^^^1'^  ta  UsSOr'S  ^>  have  the  effect  of 

certified  or  duly  authenticated  copies  of  the  documents  establishing  s^ch  chan^^eS  00  LeSS6e  ™t«  ^0  days  after  Lessee  has  been  furnished  the  original  or 

in  Lessee's  usual  form  of  division  order.  In  the  event  of  the  death  t^fS2SS^S£^SiS^^  "         ^  ^  «^ments  coSed 

or  decedent's  estate  m  the  depository  designated  above.  If  at  any  time^o  or  mc«pereo*^^ 

persotLS  or  to  theu  credit  in  the  depository,  either  jointly  or  separately  h  poSnt!Z^S^S^ZZl        1™^'  ^  ^  ^  °T  ^  ^  ro^ti«  to  such 
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raStoeSr111  [9ESlh2ni>1  rf  coversd  teieby*  Lessee"s  °Nlgeti«i  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with  the  net  acreage  interest 

j/  10,  111  exp]ori?g  for-  dev^ping,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  me  leased  premises  or  lands  pooled  or  unitized  herewith,  in  primary 

and/or  enhanced  recovery,  Lessee  shall  have  the  nght  of  uigress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  a/mav  be  reasonably  necessary  forsuch 
ptoses,  mcludjng  but  not  limited  to  geophysical  operations,  me  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines,  tanks,  water  wells,  disposal  wells  Son  wells 
E^Tfl!  ^       T  ^^L^f;  alOtherlia0i]itieS  deemed  WC*S*V  *  Less«  »  F™*«*  store,  treat  aud/or  transport  productioi  Lessee  may^ae  in  such 

f      'JT     '  S8Sh  9ubstmCfla  produced  0,1 1116  leascd  Premi«E'  «ceel  ^  *™  wells  cc  ponds.  In  exploring,  <ieve[W  producing  or 

?Tf!Z  ^  ^  f"™^  £  rigbtS  grantBd  ^  3baI1        <*>  «>  the  er-tire  leased  premises  described  in  Paragraph  1  afco^SnLuLr 

£?t^  5,  Wben  requested  by  Lessor  in  writing,  Lessee  shaU  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  than  20oSfrom 

XJZSJSJT  the  leased  premtses  or  other  lands  used  by  Ussee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  Z 
lnl^Z7ZTJ7  ,  f  1,  ^  W  T  ,  othe;  ^  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its  femres, 
equipment  and  materials,  including  well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter 

■  -     .     ,13:  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shali  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having 
mcludmg  restncbons  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas,  and  other  substances  covered  hereby.  When  M^ZoU*  proTnW  oZ 
¥  a    1  ^  *  ■?  re«^<™  *  «  by  inability  .o  obtain  necessary  permits,  equipment,  services,  rnaterial,  vmeTSiiity,  fuel,  accessTr 

SZT T  *y  '  ^V"***"  C°Ddin0^  W>  Sab0tagC*  rebenion- insme"^  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory  marked  product^  or 
SBa  •    T^u       L0'  f^011  SUCh  PI0ducti00'  or  ^  ™v  other  cause  not  reasonably  within  Usee's  control,  this  lease  sbaJl  not  terminate  tecLe  of  such  ^ZTn  Z 

tH'^tl  h^«*l™***^WI»«Wfc1totaih«c£  Lessee  shall  not  be  ]iabk  for  breach  of  any  e>*re^imp]ied  cover^S  W 

when  drilling,  production,  or  other  operations  are  so  prevented,  delayed  or  interrupted. 

„™.n       ^  ^!  ^ ^*SS°r' dUriag  tennoftfaisleas<'  recdvas  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from  Lessor  a 

*^  nflW^t  fl^  "f  fifil  j°  SM#^H  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  tiie  price  offered  and  all  othafwtinemtemis  and  condmbnTof 
oner  at  the  pnce  and  according  to  the  terms  and  conditions  specified  in  the  offer  ^     tl'u  oy 

r^o^or^^^^ 

talJ;^^^^^013.1"^  *?ve\ff 9Mr  a^3-  811(1  «»wy«  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore  easement  under  and 

a^in£nSf0P^ 

Setnd^^  Suchsubsur^ewellboreeasementsshaUrun 
.         Lwsor         warraDts  «d  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  mar  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes  mortfiaees  « liens 

Se .^rfLT^  /  any  royahies  or  shut-m  royalties  otbenvise  payable  to  Lessor  hereunder.  In  theevent  Lesseeis  maaeawareof  anydaun  ir^nsUat  withLSr" 

Que,  Lessee  may  paymem  of  royalties  andshut-m  royalties  hereUEder,  without  interest,  until  Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  basbwo  resclvedL^^ 

6.  Notwrf^gan^  contain 

nt^T  4  nui  ^l^^  m  COUMe^ar,s>       of  wlu^  ^  deemed  an  original  and  all  of  which  only  constitute  one  original.  P 

SS^ST^  ^  tHat  oil  end  gas  lease  payments,  in  the  form  of  rental,  bonus  and  roySy,  are  market  sensitive  and  may  vary  depending  on 

mnjbple  factors  and  that  tfa»  Lease  ts  the  produa  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and  that  Lessor  entered^utis  lea^wK 
to^ST^jSSST  L^rTreco8ni"s,?at  lea"  ^  COnld  S°  UP  «  *™  <kP«B-«  ^  market  conditions.  Lessor  acknowledges  that  no  repres^oiTa^ 

]eaSe,^tUsSOr  wo^d«f  ^  ^at        w  >™s  depending  on  future  market  conditions.  Neirherpaity  to  thXse  will  seek  to  alter  Z  te!ms  ofmS 

transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate  with  any  other  lessors/oil  and  gas  owners.  611113  01 11115 

aLV!i^iS!?F'  ^        ^  ^  ^  ef&CUve  » 5*  ^tten  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's  heirs  devisees 

executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  LeswT  ^  W         '  aeViSees' 


.  Sutton 


•boetG.  Sutton 


ACKNOWLEDGMENT 


STATE  OF 
COUNTY  OF 


BEFORE  ME,  the  undersigned  authority,  on  the  £  day  of< 
Sutton,  His  Wife,  known  to  me  to  be  the  person(s)  whose  name 


is  (are 


201 1  personally  appeared  Jim  K.  Sutton  and  Janet  G. 
subscribed  to  the  forgoing  instrument,  and  acknowledged  to 


«^  +u~+  u~i  l.  m.  ■■  f  «,    _  — v  '   \~~*y    """wu  w  me  iwiSwuig  uisu  mueai,  suiu  acjtnowieagea  ic 

?!  eX6CUted  ^  Same  f0r  me  P^0365  ™d  consideration  their  expressed,  in  the  capacity  therein  stated,  and  as  the  act 

and  deed  of  said  Jim  K.  Sutton  and  Janet  G.  Sutton,  His  Wife. 


[SEAL] 


(>fflST0fTO  CHARLES  FELTS 
NOTARY  PUBLIC 
STATE  OF  TEXAS 


Notary  Pubh'c,  S/ate'  of  7" 
Notary's  name  (rjinted)rQi^«JL  CHWo  K^bb 
Notary's  commission  expires:  s  -  Xe^^V 


2 


